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LAW O F F I C E S O F 

LOUIS E . GITOMER, LLC. 

Lxjuis E. GITOMER 
Lou(g>lgraillaw.com 

MELANIE B . YASBIN 
Melanie@lgraillaw.com 
410-296-2225 

^3/^/S 
600 BALTIMORE AVENUE, SUFFE 301 

TOWSON, MARYLAND 21204-4022 
(410) 296-2250 • (202) 466-6532 

FAX (410) 332-0885 

February 3,2012 

Ms. Cynthia T. Brown 
Chief of the Section of Administration, Office of Proceedings 
Surface Transporlation Board 
395 E Street, S.W. 
Washington, D. C. 20423 

FILED 
rZ3 0 ?, 2012 

SURFACE 
TRANSPORTATION BOARD 

RE: Finance Docket No. 35592, RailAmerica. Inc., Palm Beach Holding, Inc.. 
RailAmercia Transportation Corp.. RailTex, Inc., Fortress Investment Group, LLC, 
and RR Acquisition Holding, LLC-Control Exemption-Marquette Rail. LLC 

Dear Ms. Brown: 

Enclosed for filing are the original and 10 copies of a Notice of Exemption by 
RailAmerica, Inc., Palm Beach Holding, Inc., RailAmercia Transportation Corp., RailTex, Inc., 
Fortress Investment Group, LLC, and RR Acquisition Holding, LLC (the "Buyers") to acquire 
control of Marquette Rail, LLC. In the altemative, the Buyers respectfiilly request the Board to 
treat this pleading as a Petition for Exemption if the Board determines that the proposed 
transaction does not qualify for the notice ofexcmption procedures. Enclosed is a computer 
diskette containing the Notice in Word and pdf format. The color Exhibit is attached lo the end 
ofthe Notice in Exhibit B. Also enclosed are payments of $1,300 for the nolice ofexcmption 
and an addilional $8,000 (for a total of $9,300) if the Board determines that the proposed 
transaction cannol be considered under the nolice ofexcmption procedures. 

Please time and date stamp the additional copy ofthis letter and the Notice and retum 
them with our messenger. Thank you fbr your assistance. 

If you have any questions please call or email me. 

Sincerelvy()jjfS, 

FEE RECEIVED 
FEB 0 3 2012 

SURi-ACE 
TRANSPORTATION BOARD 

Enclosures 

Gitomer 
fomey for RailAmerica, Inc., Palm Beach 

Holding, Inc., RailAmercia Transportation Corp., 
RailTex, Inc., Fortress Investment Group, LLC, and 
RR Acquisition Holding, LLC-Control Exemption-
Marquette Rail, LLC 

mailto:Melanie@lgraillaw.com
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

______________ 
 

Finance Docket No. 35592 
______________ 

 
RAILAMERICA, INC., PALM BEACH HOLDING, INC., RAILAMERCIA 

TRANSPORTATION CORP., RAILTEX, INC., FORTRESS INVESTMENT GROUP, LLC,  
AND RR ACQUISITION HOLDING, LLC 

–CONTROL EXEMPTION–MARQUETTE RAIL, LLC 
______________ 

 
VERIFIED NOTICE OF EXEMPTION 

OR IN THE ALTERNATIVE PETITION FOR EXEMPTION AND EXPEDITED HANDLING 
______________ 

 
VOLUME I 

 
 
 
 
 
 
 
 
 
 

Scott G. Williams Esq. Louis E. Gitomer, Esq. 
Senior Vice President & General Counsel Melanie B. Yasbin, Esq. 
RailAmerica, Inc. Law Offices of Louis E. Gitomer 
7411 Fullerton Street, Suite 300 600 Baltimore Avenue, Suite 301 
Jacksonville, FL 32256 Towson, MD 21204  
(904) 538-6329 (410) 296-2250   
 Lou_Gitomer@verizon.net 
 
       Attorneys for: RailAmerica, Inc.,  

Palm Beach Holding, Inc.,  
RailAmercia Transportation Corp.,  
RailTex, Inc., Fortress Investment Group, 
LLC, and RR Acquisition Holding, LLC  

 
Dated: February 3, 2012 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

______________ 
 

Finance Docket No. 35592 
______________ 

 
RAILAMERICA, INC., PALM BEACH HOLDING, INC., RAILAMERCIA 

TRANSPORTATION CORP., RAILTEX, INC., FORTRESS INVESTMENT GROUP, LLC,  
AND RR ACQUISITION HOLDING, LLC 

–CONTROL EXEMPTION–MARQUETTE RAIL, LLC 
______________ 

 
VERIFIED NOTICE OF EXEMPTION 

OR IN THE ALTERNATIVE PETITION FOR EXEMPTION AND EXPEDITED HANDLING 
______________ 

 
 RailAmerica, Inc. (“RailAmerica”); Palm Beach Holdings, Inc. (“Palm Beach”); 

RailAmerica Transportation Corp. (“RTC”);  RailTex, Inc. (“RailTex”); Fortress Investment 

Group, LLC (“Fortress”) and RR Acquisition Holding, LLC (“RR Acquisition”) (collectively 

“RailAmerica et al.”), pursuant to 49 C.F.R. §§1180.2(d)(2) and 1180.4(g), file this Verified 

Notice of Exemption with the Surface Transportation Board (the “Board”) from the prior 

approval requirements of 49 U.S.C. §§11323-11325.   This Verified Notice of Exemption is 

being filed to permit RailAmerica et al., to acquire the Membership Interest in Marquette Rail, 

LLC (“Marquette”), a Class III rail carrier (the “Proposed Transaction”).1   

                                                 
1 In Marquette Rail, LLC—Lease and Operation Exemption—CSX Transportation, Inc., STB 
Finance Docket No. 34728 (STB served October 26, 2005) (“FD 34728”), The Board granted 
Marquette an exemption to lease from CSX Transportation, Inc. (“CSXT”),  approximately 
129.03 miles of rail line extending between:  (a) milepost CGE 3.6 at the Grand Rapids, MI 
station and milepost CGE 73.71 at the Baldwin, MI station; (b) milepost CB 106.91 at the 
Baldwin station and milepost CB 136.5 at the Ludington, MI station; (c) milepost CBA 87.0 at 
the Walhalla, MI station and milepost CBA 113.7 at the Manistee, MI station; and (d) milepost 
CBA 113.7 at the Manistee station and the end of track at Filer City, MI (the Filer City Spur, 
approximately 2.63 miles in length) (collectively the “Line”). 
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 In the alternative, if the Board concludes that the Proposed Transaction does not qualify 

as an exempt transaction under 49 C.F.R. §1180.2(d)(2), RailAmerica et al. respectfully request 

that the Board treat this pleading as a Petition for Exemption and expeditiously serve a decision, 

as justified herein. 

 The Line leased by Marquette from CSXT does not connect with any of the subsidiary 

railroads of RailAmerica et al.  The southern terminus of the Line is at Turner Avenue NW in 

Grand Rapids, MI.  See Exhibit B-2.  The Mid-Michigan Railroad, Inc., Grand Rapids Division 

(the MMRR”), a subsidiary Class III railroad of RailAmerica et al., runs essentially east-west 

across the CSXT line about one-half mile south of Turner Avenue NW.  In the transaction 

between CSXT and Marquette that resulted in the creation of Marquette (see FD 34728), the 

parties agreed that for purposes of efficiency and economy the interchange of traffic between the 

Marquette and CSXT would occur at CSXT’s Wyoming Yard, about seven miles south of Turner 

Avenue NW (the “CSXT Line”).  In order for Marquette to reach Wyoming Yard, CSXT and 

Marquette entered an Interchange Agreement that granted Marquette access to Wyoming Yard 

and over the CSXT Line running between Turner Avenue NW and Wyoming Yard.  The CSXT 

Line physically crosses MMRR over an at-grade diamond at approximately CSXT milepost CGE 

3.1±.  However, Marquette’s use of the CSXT Line is substantially circumscribed.  Marquette is 

allowed to use the CSXT Line for the sole purpose of the delivery to and receipt from CSXT of 

traffic in interchange at Wyoming Yard.  Marquette is prohibited from performing local freight 

service on the CSXT Line.  Marquette is prohibited from entering or exiting the CSXT Line at 

any point other than the endpoints (Turner Avenue NW at the northern end and Wyoming Yard 

at the southern end), thus prohibiting interchange with MMRR. 

 Under 49 C.F.R. §1180.2(d)(2), the Notice of Exemption procedures apply  
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where (i) the railroads would not connect with each other or any railroads in their 
corporate family, (ii) the acquisition or continuance in control is not part of a 
series of anticipated transactions that would connect the railroads with each other 
or any railroad in their corporate family, and (iii) the transaction does not involve 
a class I carrier.  
 

RailAmerica et al. note that the Proposed Transaction is not part of a series of anticipated 

transactions to connect Marquette and MMRR and does not involve a class I carrier.  

RailAmerica et al., also contends that the lines of MMRR and Marquette do not connect.  First, 

the Line does not connect to the MMRR because the CSXT Line is owned and operated by 

CSXT not Marquette.  Secondly, the CSXT Line is used by Marquette only for interchange 

pursuant to an agreement with CSXT.  Third, the CSXT Line and MMR cross via a diamond.  

Finally, the agreement between CSXT and Marquette limits Marquette to entering or exiting the 

CSXT Line to Wyoming Yard where Marquette and CSXT are the only parties and at Turner 

Avenue NW, again where CSXT and Marquette are the only connecting railroads.  In order for 

Marquette to expand its use of the CSXT Line, Marquette would be required to enter an 

agreement with CSXT and to obtain authority for that new operation from the Board. 

 As demonstrated above, RailAmerica et al. contend that MMRR and Marquette do not 

connect and respectfully request the Board to determine that the Proposed Transaction qualifies 

for handling under the Notice of Exemption procedures pursuant to 49 C.F.R. §§1180.2(d)(2) 

and 1180.4(g). 

 The information required for the Notice of Exemption is provided below.  Following the 

Notice of Exemption information is a request for alternative relief as a Petition for Exemption if 

the Board determines that the Notice of Exemption procedures do not apply to the Proposed 

Transaction. 
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a.  1180.6(a)(1)(i).  A brief summary of the proposed transaction, the name of applicants, 
their business address, telephone number, and the name of the counsel to whom questions 
regarding the transaction can be addressed. 

 
RTC entered a Purchase and Sale Agreement dated January 30, 2012 (the “Agreement”) 

with Marquette Rail, LLC, Marquette Rail Corp.,  Farmrail System, Inc., Transportation 

Solutions, Inc., RC Rail Investments, LLC, Progressive Rail, Inc., JG-MQT-RR Holdings, LLC 

and Richard W. Jany (collectively “Sellers”).   Under the Agreement, RTC will acquire the 

Member Interest of the Sellers in Marquette. 

 RailAmerica et al. is a non-rail carrier that controls a number of rail carriers and has filed 

this Notice of Exemption because it is seeking to acquire control of a Marquette, a rail carrier. 

 Fortress’s non-carrier affiliate, RR Acquisition, currently owns about 60% of the publicly 

traded shares and controls the non-carrier RailAmerica which directly controls the non-carrier 

Palm Beach, which directly controls the non-carrier RTC. 

 RailAmerica controls the following railroads:  Alabama & Gulf Coast Railway L.L.C., 

Arizona & California Railroad Company, Bauxite & Northern Railway Company, California 

Northern Railroad Company, Cascade and Columbia River Railroad Company, Central Oregon 

& Pacific Railroad, Inc., The Central Railroad Company of Indiana, Central Railroad Company 

of Indianapolis, Connecticut Southern Railroad, Inc., Conecuh Valley Railway, LLC, Dallas, 

Garland & Northeastern Railroad, Inc., Delphos Terminal Railroad Company, Inc., Eastern 

Alabama Railway, LLC, Huron & Eastern Railway Company, Inc., Indiana & Ohio Railway 

Company, Indiana Southern Railroad, LLC, Kiamichi Railroad Company, L.L.C., Kyle Railroad 

Company, The Massena Terminal Railroad Company, Mid-Michigan Railroad, Inc. (“MMRR”), 

Missouri & Northern Arkansas Railroad Company, Inc., New England Central Railroad, Inc., 

North Carolina & Virginia Railroad Company, LLC, Otter Tail Valley Railroad Company, Inc., 
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Point Comfort & Northern Railway Company, Puget Sound & Pacific Railroad, Rockdale, 

Sandow & Southern Railroad Company, San Diego & Imperial Valley Railroad Company, Inc., 

San Joaquin Valley Railroad Co., South Carolina Central Railroad Company, LLC, Three Notch 

Railway, LLC, Toledo, Peoria & Western Railway Corporation, Ventura County Railroad Corp., 

and  Wiregrass Central Railway, LLC (collectively the “RailAmerica Railroads”).   

 Further, Fortress on behalf of other certain equity funds, managed by it and its affiliates, 

directly controls the non-carrier FECR Rail LLC, which directly controls FEC Rail Corp., which 

directly controls Florida East Coast Railway, L.L.C. (“FEC”) operating in the State of Florida.  

FEC is a Class II railroads.  All of the RailAmerica Railroads are Class III. 

 The involved transaction is not part of a series of anticipated transactions that would 

connect the rail lines that will be operated by Marquette with any railroads in the corporate 

family of RailAmerica et al. as discussed above. 

 RailAmerica, Palm Beach, RTC, RailTex, Fortress, and RR Acquisition are all located at 

7411 Fullerton Street, Jacksonville, FL, 32256, (904) 538-6329. 

 Marquette is located at 239 North Jebavy Drive, Ludington, MI 49431. 

Counsel to whom questions concerning the transaction can be addressed is: Louis E. 

Gitomer, Esq., Law Offices of Louis E. Gitomer LLC, 600 Baltimore Avenue, Suite 301, 

Towson, MD 21204, (410) 296-2250, Lou@lgraillaw.com. 

b.  1180.6(a)(1)(ii).  The proposed time schedule for consummation of the proposed 
transaction. 

 
 RailAmerica et al. intends to acquire Marquette on or after March 4, 2012. 

c.  1180.6(a)(1)(iii).  The purpose sought to be accomplished by the proposed transaction, 
e.g., operating economies, eliminating excess facilities, improving service, or improving the 
financial viability of the applicants. 
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 The owners of Marquette have decided to sell to RailAmerica et al.  The management of 

RailAmerica et al. has over a century of experience successfully managing short line railroads.  

RailAmerica et al. intends to focus on rail operations and to use its management experience and 

expertise in operating short line railroads and its financial resources to provide rail freight service 

to communities and industries who wish to have additional transportation options, and to create a 

financially viable railroad in Marquette.   

 Specifically, RailAmerica et al., intend to commence a capital program aimed at 

improving the condition of the Line and the locomotives used on the Line in order to improve 

cycle time over the Line.  RailAmerica et al. intend to meet with the shippers on the Line with a 

goal to improve the efficiency of Marquette and provide improved service to the shippers that 

use Marquette. 

d.  1180.6(a)(5).  A list of the State(s) in which any part of the property of each applicant 
carrier is situated. 

 
 RailAmerica et al. control the following railroads operating in the states in parentheses:  

Alabama & Gulf Coast Railway L.L.C. (Alabama, Florida, and Mississippi), Arizona & 

California Railroad Company (Arizona and California), Bauxite & Northern Railway Company 

(Arkansas), California Northern Railroad Company (California), Cascade and Columbia River 

Railroad Company (Washington), Central Oregon & Pacific Railroad, Inc. (California and 

Oregon), The Central Railroad Company of Indiana  (Indiana and Ohio), Central Railroad 

Company of Indianapolis (Illinois, Indiana, and Ohio), Connecticut Southern Railroad, Inc. 

(Connecticut and Massachusetts), Conecuh Valley Railway(Alabama), Dallas, Garland & 

Northeastern Railroad, Inc. (Texas), Delphos Terminal Company, Inc. (Ohio), Eastern Alabama 

Railway, LLC (Alabama), Huron & Eastern Railway Company, Inc. (Michigan), Indiana & Ohio 

Railway Company (Indiana, Michigan, and Ohio), Indiana Southern Railroad, LLC (Indiana), 
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Kiamichi Railroad Company, L.L.C. (Arkansas, Oklahoma, and Kansas), Kyle Railroad 

Company (Colorado and Kansas), The Massena Terminal Railroad Company (New York), Mid-

Michigan Railroad, Inc. (Michigan), Missouri & Northern Arkansas Railroad Company, Inc. 

(Arkansas, Kansas, and Missouri), New England Central Railroad, Inc. (Connecticut, 

Massachusetts, New Hampshire, and Vermont), North Carolina & Virginia Railroad Company, 

LLC (North Carolina and Virginia), Otter Tail Valley Railroad Company, Inc. (Minnesota and 

South Dakota), Point Comfort & Northern Railway Company (Texas), Puget Sound & Pacific 

Railroad (Washington), Rockdale, Sandow & Southern Railroad Company (Texas), San Diego & 

Imperial Valley Railroad Company, Inc. (California), San Joaquin Valley Railroad 

Co.(California), South Carolina Central Railroad Company, LLC (South Carolina), Three Notch 

Railway, LLC (Alabama), Toledo, Peoria & Western Railway Corporation (Illinois and Indiana), 

Ventura County Railroad Corp. (California), and Wiregrass Central Railway, LLC (Alabama) .  

Fortress on behalf of other certain equity funds, managed by it and its affiliates, controls Florida 

East Coast Railway, L.L.C. (Florida). 

e.  1180.6(a)(6).  Map (Exhibit B). Submit a general or key map indicating clearly, in 
separate colors or otherwise, the line(s) of applicant carriers in their true relations to each other, 
short line connections, other rail lines in the territory, and the principal geographic points in the 
region traversed. If a geographically limited transaction is proposed, a map detailing the 
transaction should also be included. In addition to the map accompanying each application, 20 
unbound copies of the map shall be filed with the Board. 

 
See Exhibit B at the end of the pleading with colored maps. 

f.  1180.6(a)(7)(ii).  Agreement (Exhibit A). Submit a copy of any contract or other 
written instrument entered into, or proposed to be entered into, pertaining to the proposed 
transaction. 

 
  See Exhibit A for a copy of the redacted Purchase and Sale Agreement.  An unredated 

version of the Purchase and Sale Agreement has been filed under seal pursuant to a protective 

order. 
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 g.  Labor Protection. 

 RailAmerica et al. control Class III carriers and Fortress controls one Class II carrier.  

Any employees affected by the Proposed Transaction will be entitled to labor protection under 

49 U.S.C. §11326(b).  Therefore, RailAmerica et al. respectfully request the Board impose the 

labor protections under 49 U.S.C. §11326(b) and Wisconsin Central Ltd.—Acquisition 

Exemption—Lines of Union Pacific Railroad Co., 2 S.T.B. 218 (1997), aff’d in relevant part sub 

nom. Association of American Railroads v. STB, 162 F.3d 101 (D.C. Cir. 1998). 

 h.  Environmental and Historical documentation. 

 This transaction qualifies for classification under 49 C.F.R. §1105.6(c)(2) and thus 

neither an Environmental Report nor a Historic Report is required to be filed. 

PETITION FOR EXEMPTION AND EXPEDITED HANDLING 

  If the Board determines that the Proposed Transaction does not qualify for the Notice 

Exemption procedures, RailAmerica et al. respectfully requests that the Board treat this filing as 

a Petition for Exemption for RailAmerica et al. to acquire control of Marquette and consider the 

information presented above in conjunction with the information presented below.  RailAmerica 

et al. respectfully request expedited handling of this Petition for Exemption.  Expedited handling 

is warranted to allow RailAmerica et al. to make capital improvements on the Line and to the 

locomotive fleet in order to improve cycle time for shippers, and to allow RailAmerica et al. to 

talk to shippers and potential shippers about improved service and to begin implementing 

improved service.  

 The “[a]cquisition of control of a rail carrier by any number of rail carriers” and the 

“[a]cquisition of control of a rail carrier by a person that is not a rail carrier but that controls any 

number of rail carriers” may be carried out only with the approval and authorization of the 
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Board.  49 U.S.C. §11323(a)(3) and (5).  RailAmerica et al. is seeking to control Marquette, 

which is a Class III railroad.  Fortress, RR Acquisitions, RailAmerica, Palm Beach, and RTC are 

not rail carriers, but control one or more rail carriers, as described above.  They are seeking to 

obtain control of one Class III rail carrier.  Therefore, their control of Marquette requires Board 

authorization under Section 11323(a)(5). 

ARGUMENT 
 

THE PROPOSED TRANSACTION SHOULD BE EXEMPTED FROM THE PRIOR 
APPROVAL REQUIREMENTS OF 49 U.S.C. §§ 11323-25. 

 
 The control of the Marquette by RailAmerica et al. is subject to prior review and 

authorization by the Board pursuant to 49 U.S.C. §11323(a)(3 and 5).  RailAmerica et al. seek an 

exemption under 49 U.S.C. §10502 from the applicable requirements of 49 U.S.C. §11323(a)(3 

and 5) in order to acquire control of Marquette.  

 Pursuant to 49 U.S.C. §10502, the Board must exempt a transaction from regulation 

when it finds that: (1) regulation is not necessary to carry out the rail transportation policy of 49 

U.S.C. §10101; and (2) either: (a) the transaction is of limited scope, or (b) regulation is not 

necessary to protect shippers from the abuse of market power. 

 The legislative history of Section 10502 reveals a clear Congressional intent that the 

Board should liberally use its exemption authority to free certain transactions from the 

administrative and financial costs associated with continued regulation.  In enacting the Staggers 

Act of 1980, Pub. L. No. 96-448, 94 Stat. 1895, Congress encouraged the Board’s predecessor to 

liberally use the expanded exemption authority under former Section 10505: 

The policy underlying this provision is that while Congress has 
been able to identify broad areas of commerce where reduced 
regulation is clearly warranted, the Commission is more capable 
through the administrative process of examining specific 
regulatory provisions and practices not yet addressed by Congress 
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to determine where they can be deregulated consistent with the 
policies of Congress. The conferees expect that, consistent with the 
policies of this Act, the Commission will pursue partial and 
complete exemption from remaining regulation. 

 
H.R. Rep. No. 1430, 96th Cong. 2d Sess. 105 (1980).  See also  Exemption From Regulation—- 

Boxcar Traffic, 367 I.C.C. 424, 428 (1983), vacated and remanded on other grounds, Brae Corp. 

v. United States, 740 F.2d 1023 (D.C. Cir. 1984) (the “Boxcar Exemption”).  Congress 

reaffirmed this policy in the conference report accompanying the ICC Termination Act of 1995, 

Pub. L. No. 104-88, 109 Stat. 803, which re-enacted the rail exemption provisions as Section 

10502.  H.R. Rep. No. 422, 104th Cong., 1st Sess. 168-69 (1995).  

 Detailed scrutiny of the Proposed Transaction under 49 U.S.C. §11323(a)(3 and 5) is not 

necessary to carry out the rail transportation policy of 49 U.S.C. §10101.  An exemption from 

such review would further several of the objectives of the rail transportation policy.  Moreover, 

the Proposed Transaction is of limited scope and will not result in an abuse of market power. 

1. The Application of 49 U.S.C. §11323(a)(3 and 5) Is Not Necessary To Carry Out 
The Rail Transportation Policy. 

 
 Absent an exemption, the primary substantive issue the Board would need to address is 

the effect of the Proposed Transaction on competition.2  Consequently, the provisions of the rail 

transportation policy most relevant in this exemption proceeding are 49 U.S.C. §10101(4) and 

(5), which encourage the preservation of effective competition. 

 That objective is fully satisfied by the Proposed Transaction.  The Proposed Transaction 

will bring the strengths and resources of an established short line carrier to the management of 

                                                 
2 Because the Proposed Transaction does not involve the merger or control of at least two Class I 
rail carriers, under 49 U.S.C. §11324(d), the Board must approve the transaction “unless it finds 
that:  (1)  as a result of the transaction, there is likely to be substantial lessening of competition, 
creation of a monopoly, or restraint of trade in freight surface transportation in any region of the 
United States; and (2)  the anticompetitive effects of the transaction outweigh the public interest 
in meeting significant transportation needs.” 
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Marquette and will enhance the local rail service currently provided on the Line through capital 

investment in the Line and locomotives resulting in decreased cycle time for shippers on the 

Line.  See 49 U.S.C. §10101 (4) and (5).  As a practical matter, the Proposed Transaction will 

result in a change in ownership, improved service, and enhanced operations.  There will be no 

change in competition.   

 Marquette crosses over one of the RailAmerica Railroad line’s to provide interchange 

with CSXT.  As pertinent here, the MMRR and operates between milepost 137.8 at Lowell, MI 

and milepost 159.5 at Walker, MI and is crossed by CSXT at MMRR milepost 2.9.  Marquette 

physically ends north of the MMRR line at Turner Avenue NW.  However to facilitate 

interchange with CSXT, Marquette uses CSXT’s track that crosses the MMRR Line at milepost 

2.9.   

 CSXT as the receiving carrier has designated Wyoming Yard as the point of interchange 

for cars received from Marquette.  The only way for Marquette to reach CSXT’s Wyoming Yard 

for interchange, is by operating over the CSXT Line.  The diamond over the MMRR track is 

used by Marquette solely for the purpose of interchanging traffic with CSXT at Wyoming Yard.  

Marquette has no other rights to use the crossing track. 

  Granting the requested exemption would also minimize Federal regulatory control over 

the rail transportation system and promote the deregulatory objectives of the Staggers Act and 

the ICCTA.  This exemption proceeding will provide the Board with all the information 

necessary to evaluate the Proposed Transaction, but minimize regulatory delay and expedite 

decision making.  See Chicago West Pullman Corp.— Control Exemption— Chicago Rail Link, 

ICC Finance Docket No. 31390 (ICC served February 24, 1989); Itel Rail Corp.— Continuance 

in Control Exemption—FRVR Corp., ICC Finance Docket No. 31206 (ICC served February 5, 
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1988).  While regulatory delay would be minimized, the interests of shippers, employees and the 

general public are fully protected. 

 Other aspects of the rail transportation policy are not adversely affected.  

  2.  The Proposed Transaction Will Not Result In An Abuse of Market Power 

  The Proposed Transaction will not result in an abuse of market power as set forth in 49 

U.S.C. §10502(a)(2)(b).  The Sellers own Marquette and through an arms-length agreement have 

agreed to sell it RTC.  RailAmerica et al., are not aware of any shippers that object to the 

Proposed Transaction. The Line does not connect with any RailAmerica Railroads and crosses 

the MMRR using CSXT track solely for interchange purposes.  A mere change in ownership will 

not alter the competitive atmosphere in which the carriers operate.   

  RailAmerica et al.’s control of Marquette will not lessen competition or transportation 

options for any current shipper, or any shipper that may locate on the line.  Rather, shippers will 

potentially benefit from greater efficiencies while receiving the same service.  Consequently, the 

Proposed Transaction will not result in any market abuses. 

 3.  The Proposed Transaction Is Of Limited Scope 

Because regulation is not needed to protect shippers from abuse of market power, the 

Board need not address whether the Proposed Transaction is of limited scope.  See Pinsly 

Railroad Company—Control Exemption—Warren & Saline River Railroad Company, STB 

Finance Docket No. 35293 (STB Served November 3, 2009). 

Nevertheless, the Proposed Transaction is of limited scope.  Marquette will continue to 

be operated as it is today simply under different ownership. The Proposed Transaction involves a 

change in control of a small rail carrier, in one state.  
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CONCLUSION 

 RailAmerica, et al. have demonstrated in that the Proposed Transaction will not result in 

any competitive harm.  The proposed transaction fosters the transportation policy, will not result 

in the abuse of market power, and is of limited scope.  In addition expedited handling is 

warranted so that capital improvements, locomotives and enhanced service can begin as soon as 

possible.  RailAmerica et al., respectfully request the Board to grant this petition for exemption 

in the alternative to be effective March 2, 2012. 

       Respectfully submitted, 
 
 
Scott G. Williams Esq. Louis E. Gitomer, Esq. 
Senior Vice President & General Counsel Melanie B. Yasbin, Esq. 
RailAmerica, Inc. Law Offices of Louis E. Gitomer 
7411 Fullerton Street, Suite 300 600 Baltimore Avenue, Suite 301 
Jacksonville, FL 32256 Towson, MD 21204  
(904) 538-6329 (410) 296-2250   
 Lou_Gitomer@verizon.net 
 
       Attorneys for: RailAmerica, Inc.,  

Palm Beach Holding, Inc.,  
RailAmercia Transportation Corp.,  

       RailTex, Inc., Fortress Investment Group,  
       LLC, and RR Acquisition Holding, LLC 
Dated: February 3, 2012 
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VERIFICATION 
 
State of Florida  ) 
    ) ss 
County of Duval  ) 
 
 Scott G. Williams, being duly sworn, deposes and says that I am President of 

RailAmerica Transportation Corp., a Delaware corporation, and that I have read the foregoing, 

know the contents thereof, and that the same are true as stated to the best of my knowledge, 

information and belief. 

 

       ___________________________ 
       Scott G. Williams 
 
Subscribed and sworn to before me this 31st day of January 2012. 
 
________________________ 
Notary Public 
 
My Commission expires: ________________ 
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CERTIFICATE OF SERVICE 
 
 
 I hereby certify that I have caused the Verified Notice of Exemption in Finance Docket 

No. 35592, RailAmerica, Inc., Palm Beach Holding, Inc., RailAmerica Transportation Corp., 

RailTex, Inc., Fortress Investment Group, LLC and RR Acquisition Holding, LLC – Control 

Exemption—Marquette Rail, LLC to be served by first class mail, postage pre-paid on the 

Secretary of the United States Department of Transportation, the Attorney General of the United 

States, the Federal Trade Commission and on the Governor, Public Service Commission, and 

Department of Transportation of the State of Michigan. 

 

       ______________________________ 
        Louis E. Gitomer 
        February 3, 2012 
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EXHIBIT A–AGREEMENT 
CONTAINED IN VOLUME II 
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EXHIBIT B–RAILAMERICA ET AL. MAPS 
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EXHIBIT B1 – MARQUETTE RAIL, LLC MAPS 


































































































































































































































































































































































































































	231812a
	231812
	20120203 Notice-Petition for Exemption
	BEFORE THE
	VERIFIED NOTICE OF EXEMPTION
	OR IN THE ALTERNATIVE PETITION FOR EXEMPTION AND EXPEDITED HANDLING
	Dated: February 3, 2012
	BEFORE THE
	SURFACE TRANSPORTATION BOARD
	VERIFIED NOTICE OF EXEMPTION
	OR IN THE ALTERNATIVE PETITION FOR EXEMPTION AND EXPEDITED HANDLING
	ARGUMENT
	THE PROPOSED TRANSACTION SHOULD BE EXEMPTED FROM THE PRIOR APPROVAL REQUIREMENTS OF 49 U.S.C. §§ 11323-25.
	CONCLUSION

	UCERTIFICATE OF SERVICE
	EXHIBIT A–AGREEMENT
	CONTAINED IN VOLUME II
	EXHIBIT B–RAILAMERICA ET AL. MAPS
	EXHIBIT B1 – MARQUETTE RAIL, LLC MAPS

	FD 35592 Notice of Exemption Volume I
	FD 35592 Notice of Exemption Volume II Public


